
E X E C U T I O N  

(b) The Service. The "Service" shall mean and consist of the national feed 

Jf the programming service commonly known as "Fox News Channel," which shall 
consist oi 

sports news, children's news, weather and entertainment news, presented on a 24-hour per day 
schedule. All rights and title in and to the entire contents of the Service, incltiding, but not limited 
to, films and recordings thereof. title or titles, names, trademarks, concepts, stories, plots, 
incidents, ideas, formulas. formats, general content and any other literary, musical, artistic, or 
other creative material included therein shall, as between Programmer and Affiliate, remain vested 
in Programmer. 

(c) Other Distribution Oblieations. In addition, the parties agree as follows: 

(i) Subject to Programmer's obligations hereunder aqd Affiliate's rights 
under Section 17, Affiliate. shall distribute the Sewice as transmitted by Programmer, in its 
entirety, in the order and at the time transmitted by Progranuner without any 

editing, delays, alterations, interruptions, deletions or additions (excepting 

Programmer acknowledges that the DBS Distribution System requires and applies digital 
compression and encryption processes prior to transmission and decryption and 
decompression processes upon reception and agrees that such processing does not 
constitute an alteration and/or other modification of the Service; and 

(ii) Programmer and Affiliate shall use their respective commercially 
reasonable efforts to maintain for the Service a high quality of signal transmission in 
accordance with their respective technical standards and procedures. 

(d) All rights granted herein shall be subject to the rights of Fox Television Inc. 
(including, without limitation, Fox Television Network and its affiliates or other authorized 
stations) to excerpt from the Service. The Service may include appropriate programming material 
produced by and for Fox Television Network, a Fox-owned or affiliated station, or by other 
sources; provided, however, that the Service as a whole maintains a separate identity in format and 
content. 

(e) Except pursuant to Section 6 hereof, once the Service Commencement Date 
has occurred, Affiliate shall not have any right to delete or discontinue the Service, or downgrade 
or reduce the hours of carriage for any period of time. 

(0 Notwithstanding any provision herein to the conlrary. it is understood and 
agreed 

Nothing herein shall prevent 
Affiliate from providing the Service to DIRECTV Subscribers in multiple dwelling units provided 
that such subscribers are receiving Affiliate's programming via the DBS Distribution System. 

NC.1II.B 0245 



EXECUTION 

2.  ReDorts and Pavments. 

days after the end (a) l?enoits: Pavments: Audit Rights. Within 
of each calendar month during the Term, Affiliate shall furnish Programmer a computer print-out 
or statement containing a dctailed calculation of the number of "Service Subscribers" (defined as 
DIRECTV Subscribers authori7fid by Affiliate to receive the Service), as calculated by Affiliate as 
the average of the total number of Service Subscribers on the first and last day of such preceding 
calendar month (the "Monthly Subscriber Level") together with payment of the License Fees in 
respect of such Service Subscribers, calculated pursuant to Section 2b). Programnler shall accord 
confidential treatment to any infoilnation contained in the aforementioned statement in accordance 
with Section IS. At Programmer's request, Affiliate shdl permit Programier or its representacives 
to review, during the Term (no more than once each calendar year) and for 
one-time basis only thereafter, such DIRECTV Subscriber records as required for the sole purpose 
of verifying such statements at reasonable times, upon reasonable advance written notice and 
during normal business hours at Affiliate's offices. Such review shall be at Programmer's sole 
cost and expense. The information derived from and the process of such review shall be subject to 
the confidentiality provisions of Section 15, and any third p M y  auditor shall be required to 
acknowledge i n  writing its agreement to such confidentiality provisions. 

and on a 

(b) License Fees. As full  and complete compensation for Affiliate's right to 
distribute the Service, Affiliate shall pav to Proarammer, for each calendar month during the period 
from Service Commencement Date to 
receiving the Service from Affiliate for such month, a fee of 
("License Fee"). The License Fee for each calendar vear thereafter throuEhout the T e r n  shall be 
equal to 

for each DIRECTV Subscriber 
per Service Subscriber 

The number of residential Service Subscribers during 
any month shall be equal to the average orthe number of residential Service Subscribers at the 
beginning of the month and the number of residential Service Subscribers at the end of the month. 
If Affiliate provides the Service to commercial Service Subscribers and charges a rate for the level 
or package of service on which the Service is carried that is higher than the rate Affiliate charges 
for providing such level or package of service to a residential Service Subscriber, then the monthly 
License Fee payable to Programmer for such service hereunder in connection with such 
commercia Service Subscriber shall be increased by multiplying the applicable monthly License 
Fee by a fraction (x) the nunierator of which is the rate Affiliate is charging such commercial 
Service Subscribers for such service and (y) the denominator of which is the rate Affiliate charges 
residential Service Subscribers for such service. 

(c) I.ate o r  Non-Pavments. Any amounls not paid by Affiliate by the date 
payment is due pursuant to the first sentence of Section 2(a). shall accrue interest at the rate of 

per month compounded monthly or at the highest lawful rate, whicheve.r shall be the 
I F o x  Newr :Affiliation 

_I 
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lesser, from the date such amounts were due until they are paid. If Programmer engages the 
services of any collection agency or independent legal counsel to collect past due fees owed to 
Programmer by Affiliate under this Agreement, Programmer shall be entitled to full reimbursement 
from Affiliate for all reasonable costs and expenses incurred in such collection efforts, including 
reasonable attorney's fees. 

(e) Bulk Billing. In addition to and not in limitation of the other distribution 
rights granted hereunder, Affiliate shall have the right to distribute the Service to hotels, motels, 
commercial office buildings, hospitals, other healthcare facilities, university dormitories, multiple 
dwelling facilities and other commercial locations (each a "Bulk-Rate Facility(ies)") on a bulk-rate 
basis, as calculated as follows. In calculating the applicable License Fees hereunder, "Bulk Bill 
Service Subscribers" shall be included as Service Subscribers under Section 2(h) above, and such 
"Bulk Bill Service Subscribers" shall be calculated monthly by dividing Affiliate's total monthly 
revenues received (net of applicable taxes, refunds and rebates) from each account at Bulk-Rate 
Facilities attributable to programming packages containing the Service. by the non-bulk bill prices 
of such programming packages, respectively. 

. 

(0 Service Outages. If during any calendar month Programmer is unable to 
transmit the Service to Affiliate for distribution via the DBS Distribution System for any reaon  
other than Affiliate's non-performance of an obligation hereunder or a Force Majeure affecting 
Affiliate's DBS Distribution System (an "Outage"), then Affiliate shall be entitled to a pro-rated 
reduction in the License Fees payable to Programmer for such month pursuant to Section 2(b) for 
the period of time that such Outage occurs 

3 ,  Format for Service. Programmer shall make minutes per hour available in 
the schedule of the Service (such available time defined as "Avails") for commercial or other 
nnnouncenients to be used by Affiliate or by third parties identified by Affiliate, and shall provide 
Affiliate with reasonable advance notice thereof. The availability of any Avails shall be subject to 
any limitations imposed upon Programmer by program suppliers for programming which 
Programmer, in its discretion, considers to be of extraordinary merit or of special importance to the 
Service as a whole. 

I 
Affiliate shall insert its authorized commercid or other announcements only in the 

Fox Nciis Aifili;iiion 
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positions rrnd at the times which Programmer designates therefor (subject to Programmer's 
reasonable advance written notice) and without intemption of any program of the Service. 
Affiliate shall be solely responsible for all materials inserted by Affiliate within the Sewice, and, 
subject to Section 8, shall fully indemnify and hold Programmer hannless from and against any 
and all c.lairns and costs arising out of or related to the content of Affiliate's Avails pursuant LO this 
Sectioo 3. Affiliate agrees that it shall not provide my  conunercial or other announcements which 
do not comply with applic:ihle governmental codes or Programmer's reasonable policies and 
oractices 

4.  Marketine :ind Promotion. 

(b) 1 ' ~ r w m e r ' s  Sales and Marketine Materials. Fiugramnier shall provide 
Affiliate. upon Affiliatc's request. with promotional and marketing advice. I 

.:&I addition to the foregoing, after 
'with rcspect to all advertising and promotional media created or sponsored by 

Progrmuncr, I 'rogrwner shall include the DIRECTV name and logo in all such media which 
include a "call to action" to call a distributor or potential dishbutor of the Service, including but not 
limited to cable television distributors or direct-to-home satellite distributors. 1) 

(d) Navieation System. If Affiliate utilizes a channel or program "navigation" 
system providing on-screen menu choices, the display and placement(s) of the Fox News name 
and logo shall bc subject tu the prior approval of Programmer. 

5. Renresentations. Warranties and Covenants. 

(a) Bv Affiliate. Affiliate warrants, represents and covenants to Programer  that 
it: 
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is in compliance with and will comply with all material Laws (i) 
with respect to its rights and obligations under this Agreement, including without 
limitation, all relevant provisions of the Cable Television Consumer Protection and 
Competition Act of 1992 (as may be amended and any successor, replacement or similar 
Law or statute) and any and all regulations issued pursuant thereto. As used herein, "Law" 
shall mean any FCC and any other governmental (whether international, federal, state, 
municipal or otherwise) statute. law, rule, regulation, ordinance. code. directive and order, 
including without limitation, any court order; 

(ii) has the power and authority to enter into this Agreement and 
to fully perfom its obligations hereunder; 

(iii) shall distribute the Service in the Temtory in accordance 
with and subject to the terms and conditions set forth in  this Agreement; 

(iv) shall (A) arrange and pay for reception of the Service 
(excluding any authorization fees) from the US. domestic communications satellite from 
time-to-time designated by Programmer to Affiliate 

("Programmer's U.S. Satellite"); and (B) acquire and maintain, at Affiliate's 
sole expense, any equipment, including, without limitation, backup or resewe 
descramblers, which may be necessary to decode and unscramble the signal(s) for the 
Service; 

. .  

(VI shall not, without Programmer's consent. knowingly 
authorize or cause or knowingly permit any portion of the Service to be recorded, 
duplicated, cablecast, exhibited or othenvise used (except on a videocassette recorder or 
other home or personal taping device for private, noncommercial use) for any purpose 
other than for histribution by Affiliate at the time the same is made available. If Affiliate 
has actual knowledge that any unauthorized third party is recording, duplicating, 
cablecasting, exhibiting or otherwise using the Service for any other purpose, then Affiliate 
shall notify Programmer and Affiliate will take reasonable steps to prevent such 
unauthorized use by such third party; 

shall not, without Programmer's prior written approval, use 
the name of or logo for "Fox News Channel" or the names, titles or logos of the Service 
or any of its programs, or the names. voices, photographs, likenesses or biographies of 
any individual pmicipant or performer in, or contributor to, any program or any variations 
thereof, for any purpose other than in material intended to advise DIRECTV Subscribers or 
potential DIRECTV Subscribers of the availability and scheduling of the Service or as a 
channel identifier. Affiliate shall not publish or disseminate any material which violatcs 
restrictions imposed by Programmer or Programmer's suppliers and disclosed upon 
reasonable advance written notice to Affiliate by Programmer. 

(vi) 

. .  

(vi;) has obtained, and shall maintain in full force during the Term 
hereof, such federal, state 'and local authorizations as rue material and necessay to operate 
the business i t  is conducting in connection with its rights and obligations under this 
Agreement. 

Fox News Affi l iarion 
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(b), BY Proerammer. Programmer warrants, represents and covenants to Affiliate 
that: 

(i) i t  is in compliance with and will comply with all material 
Laws with respect to its rights and obligations under this Agreement, including without 
limitation, dl relevant provisions of the Cable Television Consumer Protection and 
Competition Act of 1992 (as may be amended and any successor, replacement or similar 
JAW or stattitc) and any and all regulations issued pursuant thereto; 

(ii) i t  has the power and authority to enter into this Agreement 
and to fully perform its obligations hereunder; 

(iii) it shall provide the Service for (he Territory in accordance 
with and subject to the ( e m s  :md conditions set forth in this Agreement, including, without 
h i t a t i o n ,  that it shall (A) mange  and pay for the transmission of the Service from 
Programmer's U.S. Satellite to Affiliate's uplinking facilities, (B) . 

. .  ~ 

, m d  (C) cause its uplink authorization center to authonze and enable Affiliate's 
descramblers to receive and tiescramble the Service at no cost to Affiliate; 

(iv) it  has obtained, and shall maintain in ful! force during the 
Term hereof, such federal, state and local authorizations as are material and necessary to 
operate the business it is conducting in connection with its rights and obligations under this 
Agreement; 

copyrights, licenses and any and all other proprietary intellectual property and other use 
rights necessaiy in connection with, and for Affiliate's distribution of. the Service 
(including without limitation, the right to use the name of or logo for "Fox News 
Channel" or the names, titles or logos of the Service or any of its programs, or the names, 
voices, photographs, music, likenesses or biographies of any individual participant or 
perfonner in, or contributor to, any program or any variations thereon and to perform its 
obligations hereunder and grant the rights granted pursuant to Section 1; 

(4 it has obtained or will obtain all necessary trademarks, 

(vi) 

(vii) there are no (and it  covenants that it shall not enter into 
directly or indirectly, allow or otherwise permit any) affiliation, distribution or any other 
agreements, whether written or oral, granting to distributors andor m y  other third party, 
person or entity any form or type of exclusive or other rights that would limit or restrict in 
any way Affiliate's rights to distribute the Service in the Territory. 

6 .  Temi: Termination 
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The date on which Programmer makes the Service available to Affiliate shall be 
(the "Launch Date"). Affiliate shall use commercially reasonable effom to begin transmitting the 
Service via the DBS Distribution System on or about 

commences distribution of the Service over a DBS Satellite for revenue-generating purposes. 

by either party (the "Affected Party"), in its discretion, at any time after any of the following 
occurrences, except as provided in this Agreement, with respect to the other party (the "Other 

;, but in no event later than 
The "Service Commencement Date" means the date on which Affiliate 

(b) Termination for Breach or Bankruptcy. This Agreement may be terminated 

Party"): 

(i) the failure by the Other Party. its successors or assigns to perform 
any material obligation hereunder which is not cured within thirty (30) days after receipt of 
written notice thereof from the Affected Party or as to which reasonable steps to cure have 
not been commenced within such period (or are not thereafter diligently pursued a n d  
completed within an additional thirty (30) days); 

(ii) the filing of a petition in bankruptcy or for reorganization by or 
against the Other Parry under any bankruptcy act; the assignment by the Other Party for the 
benefit of its creditors, or the appointment of a receiver, trustee, liquidator or custodian for 
dl or a substantial part of the Other Party's property, and the order of appointment is not 
vacated within thirty (30) days; or the assignment or encumbrance by the Other Party of 
this Agreement contrary to the t e r n  hereof. 

(c) Termination bv Affiliate. Affiliate may terminate this Agreement: 

r 

(ii) 

Force Maieure. Notwithstanding any other provision in this Agreement, 

if Affiliate discontinues operation of the DBS Distribution System. 

(d) 
neither Programmer nor Affiliate shall have any liability to the other or any other person or entity 
with respect to any failure of Programmer or Affiliate, as the case may he, to transmit or distribute 
the Seivice or perform its obligations hereunder if such failure is due to any failure or degradation 
in performance of Programmer's U.S. Satellite or the DBS Satellite(s) or transponders on such 
satellites (as applicable) or of the DBS Distribution System (in which case, Affiliate shall be 
excused from its distribution obligations under this Agreement), or of any 
scramblingidescrambling equipment or any other equipment owned or maintained by others 
(including. without limitation, Affiliate's automated billing and authorization system), any failure at 
the origination and uplinking center used by Programmer or Affiliate, any labor dispute, fire, 
flood, riot, legal enactment, government regulation, Act of God, or any cause beyond the 
reasonable control of P r o g r a m e r  or Affiliate, as the case may he (3 "Force Majeure"), and such 
non-perforrnance shall be excused for the period of time such failure(s) causes such 
non-performance; 

Fox News .4ffiliation d 
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7. Separate Entities. No officer, employee, agent, servant or independent contractor 
of either party hereto or their respective subsidiaries or affiliates shall at any time be deemed to be 
an employee. servant or agent of the other party for any purpose whatsoever, and the parties shall 
use commercially reasonable efforts to prevent any such misrepresentation. Nothing in this 
Agreement shall be deemed to create any joint venture, partnership or principal-agent relationship 
between Programmer and Affiliate, and neither shall hold itself out in its advertising or in any other 
manner which would indicate any such relationship with the other. 

8. Indemnification; Limitation of Liability. 

(a) Bv Proerammer. Programmer shall indemnify and hold harmless each of 
Affiliate, its Affiliated Companies (as defined below), Affiliate's contractors, subcontractors and 
authorized distributors and the directors, officers, employees and agents of Affiliate, such 
Affiliated Companies and such contractors, subcontractors and distributors (collectively, the 
"Affiliate Indemnitees") from, against and with respect to any and dl claims, damages, liabilities, 
costs and expenses (including reasonable attorneys' and expert's fees) incurred in connection with 
any claim against any of the Affiliate Indemnitees arising out of (i) Programmer's breach of any 
provision of this Agreement, (ii) material or programming supplied by Programmer pursuant to 
this Agreement. (iii) the distribution or cablecast of any programming of the Service which violates 
or requires payment for use or performance of any copyright, right of privacy or literary, music 
performance or dramatic right, (iv) Progranuner's advertising and marketing of the Service, and/or 
(v) any other materials, including advertising or promotional copy, supplied or permitted by 
Programmer. In addition, Programmer shall pay and hold the Affiliate Indemnitees harmless from 
any federal, state, or local taxes or fees which are based upon revenues derived by, or the 
operations of, Programmer. As used in this Agreement, "Affiliated Company(ies)" shall mean, 
with respect to any person or entity, any other person or entity directly or indirectly controlling, 
controlled by or under common control (k, the power 10 direct affairs by reason of ownership of 
voting stock, by contract or otherwise) with such person or entity and any member, director, 
officer or employee of such person or entity. 

) 

(b) BY Affiliate. Affiliate shall indemnify and hold hannless each of 
Programmer, its Affiliated Companies, Programmer's contractors, subcontractors and authorized 
distributors, each supplier to Programmer of any portion of the Service hereunder and each 
participant therein and the directors, officers, employees and agents of Programmer, such 
Affiliated Companies, such contractors, subcontractors and distributors and such suppliers and 
participants therein (collectively, the "Programmer Indemnitees") from, against and with respect to 
any and all claims, damazes. liabilities. costs and expenses (including reasonable attorneys' and 
experts' fees) incurred in  connection with any claim against the Programmer Indemnitees arising 
out of (i) Affiliate's breach of any provision of this Agreement, (ii) the distribution by Affiliate of 
Fox Ncws Alf i l ia~ ion  
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the Service, including. without limitation, the insertion of commercial or other announcements 
pursuant to Section 3 hereof (except with respect to claims relating to the content of the Service for 
which Programmer is solely responsible pursuant to Section X(a)(ii) and Section 8(a)(iii)), (iii) 
Affiliate's advertising and marketing of the Service (except with respect to such advertising and 
marketing materials or content supplied or approved by Programmer), and (iv) any other materials, 
including advertising or promotional copy, supplied or approved by Affiliate. In addition, Affiliate 
shall pay and hold Programmer harmless from any federal, state, or local taxes or fees, including 
any fees payable to local franchising authorities, which are based upon revenues derived by, or the 
operations of, Affiliate. 

(c) Survival. Termination of this Agreement shall not affect the continuing 
obligations of each of the parties hereto as indemnitors hereunder with respect to liabilities or 
obligations which shall have accrued on or prior to the date of such termination. The party wishing 
to assert its rights set forth in this Section 8 shall promptly notify the other of any claim or legal 
proceeding with respect to which such party is asserting such right. Upon the written request of an 
indemnitee, the indemnitor will (1) assume the defense of any claim, demand or action against such 
indemnitee andor (2) allow the indemnitee to participate in the defense thereof, such participation 
to be at the expense of the indemnitee. Settlement by the indemnitee without the indemnitor's prior 
written consent shall release the indemnitor from the indemnity as to the claim. demand or action so 
settled. 

(dl 

9. Notices. Except as set forth below, all notices hereunder shall be in writing and 
delivered by hand or sent by certified mail, return receipt requested, fax, or by an overnight 
delivery service to the receiving party at its address set forth above or as otherwise designated by 
written notice. Notice to Programmer shall be provided as follows: 

If by mail, facsimile 
or overnight or 
personal delivery: 

Fox News Network, L.L.C. 
121 1 Avenue of the Americas, 2nd Floor 
New York, New York 10036 
Attention: Chairman &CEO 
cc: Vice President, Affiliate Relations 
cc: General Counsel 

Fox Ncwr AIfi l i3l ion 
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EXECUTION 

If by mail 
or facsimile: 

DIRECTV, Inc. 
P.O. Box 92424 
Los Angeles, Calirornia 90009 
Attention: Vice President, Programming 
cc: Corporate Counsel 
cc: Business Affnii-s 
Fax: 

If by overnight or 
personal delively: 

DLRECTV, Inc. 
2230 East Imperial Highway 
El Segundo, California 90245 
Attention: Vice President, Programming 
cc: Corporate Counsel 
cc: Business Affairs 

Notice given by mail shall be considered to have been given five ( 5 )  days after the date of mailing, 
postage prepaid certified or registered mail. Notice given by facsimile machine shall be considered 
to have been given on the date receipt thereof is electronically acknowledged. Notice given by an 
overnight delively service shall be considered to have been given on the next business day. 

Waiver. The failure of any party to insist upon strict perfonnance of any provision 
of this Agreement shall not be construed as a waiver of any subsequent breach of the same or 
similar nature. All rights and remedies reserved to either party shall be cumulative and shall not be 
in  limitation of any other right or remedy which such party may have at law or in equity. 

10. 3 

11. 

12.  

13 .  Entire Aereenient and Sccrion Headinos. This Agrcement sets forth the entire 
awement  and understanding of the parties relating to the sutiject iniltter hereof, and supersedes a l l  
prior agreements. arrangements, or understandings relating to the subject matter hereof. This 
Agreenient shall not be niodified other than  in a writing, signed by each of the parties hereto. The 
section headings hereof are for the convenience of the parties o n l y  and shall not he given any legal 
effect or otherwise affect the interpretation of this .4grec1nent. 

0. 

) 
h i  News Affiliation 
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14. Severability. The parties agree that each provision of this Agreement shall be 
const ied as separable and divisible from every other provision and that the enforceability of any 
one provision shall not limit the enforceability, in whole or in part, of any other provision hereof. 
In the event that a court of competent jurisdiction determines that a restriction contained in this 
Agreement shall be unenforceable because of the extent of time or geography, such restriction shall 
be deemed amended to conform to such extent of time and/or geography as such court shall deem 
reasonable. 

15. Confidentialitv. The parties agree that they and their employees have maintained 
and will maintain, in confidence, the terms and provisions of this Agreement, as well as all data, 
summaries, reports or information of all kinds, whether oral or written. acquired or devised or 
developed in any manner from the other party's personnel or files (the "Confidential Information"), 
and that they have not and will not reveal the same to any persons not employed by the other party 
except: (A) at the written direction of the other p"ty; (B) to the extent necessary to comply with 
the law or the order of a court of competent jurisdiction, in which event the disclosing party shall 
so notify the other party as promptly as practicable (and, if possible, prior to making any 
disclosure) and shall seek confidential treatment of such information, or in connection with any  
arbitration proceeding; (C) as part of its normal reponing or review procedure to its parent 
company, its auditors and its attorneys, and such parent company, auditors and attorneys agree to 
be bound by the provisions of this Section 15; (D) in order to enforce any of its rights pursuant to 
this Agreement; (E) to the NRTC, potential investors. insurers, financing entities and, 

; provided, however, that such person 
described above agrees to be bound by the provisions of this Section 15; or (F) if at the time of 
disclosure the Confidential Information is in the uublic domain through no fault of the disclosing '\ 

.I party. Promptly after the Execution Date, the pahies shall use their b&t reasonable efforts to a,';,, 
upon a mutually acceptable press release with respect to the parties' general business relationship 
under this Agreement and to jointly issue and release such press release at a date mutually agreed 
upon. During the 'rem, neither party shall issue an independent press release with respect to this 
Agreement or the transactions contemplated hereby without the prior written consent of the other 
Party. 

16. Inadequacv of Monev Damaees. 

Programmer and Affiliate hereby acknowledge and agree that Affiliate's distribution 
and marketing of the Service pursuant to the terms and conditions contained herein are of the 
essence of this Agreement. Affiliate further acknowledges and agrees that such carriage and 
marketing requirements, subject to Force Majeure and other conditions of this Agreement, are 
special and unique, and that Programmer would not be adequately compensated by the payment of 
money damages in the event that Affiliate failed to comply with any of such requirements. 
Programmer further acknowledges and agrees that the grant of rights to Affiliate hereunder are 
special and unique, and that Affiliate would not be adequately compensated by the payment of 
money damages in the event that Programmer failed to comply with any of its obligations under 
this Agreement, including without limitation, providing access to any Service programming to 
Affiliate. as required hereunder. 

17 
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18. Survival of Representations and Wmantie_S_. All representations and warranties 
contained herein or made by the parties. and each of them, in connection herewith shall survive 
despite any independent investigation made by either party regarding the veracity of such 
representation or warranty. 

19. Countemarts. This Agreement may be executed in several counterparts, each of 
which shall be deemed an original and all such counterparts together shall constitute but one and 
the same instrument. The parties also agree that this Agreement shall be binding upon the faxing 
by each party of a signed signature page thereof to the other party. If such a faxing occurs, the 
parties agree that they wiUeach also immediately post, by Federal Express, a fully executed 
original counterpart of the Agreement to the other party. 

13  
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. ... 

IN WITNESS WHEREOF, the undersigned parties have caused this Agreement to be executed by 
their duly authorized representatives as of the day and year first above written. 

FOX NEWS NETWORK. L.L.C 

DIRECTV, INC. 

By: //& / 42LJ--- 
.lame,$%. Ram0 
Ex cutive Vice President 2 

..: 1 
Fox News Aililiation 
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A UNIT OF FOX TELEVISION 

REDACTED 
FOR PUBLIC INSPECTION 

1211 Avenue o f  the Americas, C-l 
New York, New York 10036-8795 

Mr. Richard Goldberg 
Vice President of Programming 
DIRECTV, Inc. 
2230 East Imperial Highway 
El Segundo, CA. 90245 

Dear Rich: 

This letter, when sigmed by both of us, confirms our agreement that Ihe date for fully 
encrypting the signal of the Fox News Channel in Section , , 

Agreement between Fox News Channel and DIRECTV dated October 1, 1996 is hereby 
changed from “i 
to “: 

the Affiliate 

9. . .  . . ~ .  . . 

’1 The target date for compression is 

. -  

Please signify your acceptance of the foregoing change by signing and returning one copy 
o f  this letter. 

Sincerely, 

Betsy Dimberger 
Senior Vice President 
Affiliate Sales and Marketing 

ACCEPTED AND AGREED TO: 
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REDACTED 

I ?oat-It’FaxNofa 7911 &f& $$a‘ z ’ H)R PUBLIC INSPECTION 
1 m  Rbla - __. . . 1 - 

December 2, 1999 
L-  

- .. . _ _  , I Ms, Helm Latimer 
Vice President, 
Multi-Access Sales 
DIRECTV, Inc. 
2230 East Imperial Ilighway 
El Segundo, California 90245 

Re: Auflmrization to Receive DlRECTv Sipal 

Dear Ms Lahmn: 

Pursuant to the conditions set forth herein, the wxkaraigned progtmning provider 
(“Programmer”) hereby authorizes DIRECTV, Inc. (‘’DIRECTV”) to provide to certain progrmming 
aggregators in the multi-unit residential commuruty (“’Aggrogators’?, as shall be authorized hereunder 
&om time to time by Programmcr (“Authorized Aggregators”), access to the DIREK!TV signal for the 
purpose of receiving the following programming service diseibuted by Programmer: The Fox News 
Channel (thc “Service”). 

By a separate affiliation agreement wch each Authorized Aggregator (such ageemenis shau 
be referred to herein individually as an “Ageement”), Programmer has authorized or will authorize 
each Authcrized Aggregator to receive its programming services via the DIRECTV signal in order to 
distribute the Service to Authorized Aggregator’s residential subscribers. In accordance with the 
Agreement, each Authorized Agpgator is respansiblc for pnpng ltcense fees to Programmer in 
conuection with the distribution of such Senice. In addition, each Authorized Aggregator is reqiured 
to provide Programmer with all accurate information necessary to verify launch& to new iesidential 
facilities, including certain reporting requirements as set forth in the Agreement. Programmer wiU 
notify DTRECTV ‘of the execution of each Agreement and Prognuma’s authanzatiou for the 
Authorized Aggregator to receive the Service hereunder by Sending DIRECTV a notice substantially 
in the Tom attached herem as  Exhibit A. DlREcTv will then commence providing the S d c e  to the 
Authorized Aggregator on a date mutually agreed to by DWCTV and the Authorized Savice 
Operator. DIRECTV shall only accept property launch authorizations for new residential facilities 
from each Authorized AggregatOr, on an address-by-address basis. 

In the event that an Authorized Aggregator defaults on my of its obligations d e r  the 
Agreemat  without cure in accordance with the tenns of the Agreement, Programmer reserves the 
right to terminate this authorization upon written notice to such Authorized Aggregator and 
D m C T V .  Accordingly, DlRBCTV agrees to terninate access by such Authorized Aggregator to 
the Service from the DRECTV signal within two (2) business days of receipt of writtm notification 
b Prvg~ammer of  such default. 4 
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In no event shall DIXECTV have any obligation to provide 
access to the RIRECTV signal of the Service to any AuthoriZed Aggregator subsequent to the 
tmniuatianof the af5liation agreement by and between Programmer and DIRECTY. 

1 

DlRECTV shall deliver the s i p &  of the Sewice, as is provided to DIRECTV by Programmer, 
to Authorized Aggregator, in irs entirety, without delay, intermptioq alteration, addition, deletion or 
editing of any portion thereof. DaCECTV shall maintain suitable facilities for the p i c k q  and 
retransmission of the Senice's signal to each Authorized Aggregator's distribution system and shall 
comply with all applicable local, state and federal laws, rules and regulations. On a 

basis, DIRECTV aliall provide Programmer with a current and complete list of AuQ,orized 
Aggregatm properties authorized, pursuant to the Authorized Aggregator's request, by DIRECTV to 
receive the Service for each month I 

. - include the property name, 
address and the tatal numb; of residential units at each'address a6 i s  prodded to DIRECTV by the 
applicable Authorized Aggregator. 

. Such report shall 

We hereby confum ulat this authorization to access DIRECTV's transmission of the Service 
does not in any way amend or waive any rigllts othemise conthed in any agreement between 
DIRECTV and Programmer with rapect to the S d c e ,  but is confined to the abovedescribed 
Agreement between Programmer and Authorized Aggregator and the specific permission being 
granted herein. It is expressly understood that recipients of rhe Senrice through access to the 
DIRECTV transmissions distriiuted by Authorized Aggregator shall not be deemed to be or counted 
as subscribers or customers of DXREM'V, and in no event shall DIRECTV be required to pay any 
service charge, liceuse fee or other fee to Programmer in connection with providing flie DIRECTV 
signal to Authorized Aggegator or its subscribers. 

Please sign in tlie space provided below to contirm your acceptance of the foregoing, 

Sincerely, 

FOX NEWS NETW0RKL.L.C. 

AGREED AND ACCEPTED: 

DIRECTV, Inc. 

NC.1II.B 0261 



” 01/.35/2064 23:35 FOX NEWS CHANNEL PiGE 02 

FOX NEWS NETWORK, L.L.C. 
1211 Avenue of the Americas 
New York, New York 10036 

June 4,2001 

DirecTV, h c  
2230 East Imperial Highway 
El Segundo, CA 90245 
Attn: Michael Thornton 
Senior Vice President of Programming Acquisitions 

Dear L.adics/Gentlemcn: 

Reference is made to th.e Affiliation Agreement for DBS Satellite Exhibition of 
Programming between Fox News Network, L.L.C. (“Programmer”) and DirecTV, Inc. 
(“Affiliate”) dated October I ~ I996 (the “Affiliation Agxeement”). This Iet~er~agreement sets 
forth the mutual agreements of Progranmer and Affiliate with respect to amendment ofrhe 
Affiliation Agreement. All defined terms used herein without definition shall have the meanings 
assigned to such terms in the Affiliation Agreement. P r o p m n e r  and Affiliate agree to aniend 
the Affiliation Agreement as follows: 

1. 
deleting the word “SMATV“ in clause (i). 

2. 
effect. 

Effective as of the date hereof: Section l(f) of the Affiliation Agreement is amended by ‘1 
Except as expressly amended hereby, the Affiliation Agreement remains in full force and 

Please indicace your Rgreernent to the foregoing by signing in the space indicated below 

Very tiuly yours. 

FOX NEWS NETWORK, L.L.C. 

ACCEPTED AND AGREED TO: 
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EXECUTION COPY 
‘’ REDACTED 

. . FOR WBLlc INSPECTION 

1 COMMERCIAL amL ME AGREEMENT 

This Apeement (“Agreement”) is made and entered into as of the 1st day of June, 2004 by and 
between Fox News Network, L.L.C. (“PROGRAMMER”), and DIRECTV, Inc. (“OIRECTV”), and sets 
forth the tLms and conditions upon which PROGRAMMBR authorizes DiRECTV to exhibit the 
programming service (as described below) to passengers of commercid airlincs (each, an “Airtine” and 
collectively, the “Airlines”). %e parties agree as follows: 

1. Rlelits Granted. In fUrthennce of the desire of the PROGRAMMER to promote the 
Service (as dedtled below) to Airline passengers and to promote ee.*.erst;ip of Fox News Channet, 
PROGRAMMER hereby grants to DlRECTV (and specifically excludes from such grant any of 
DIRECI’V’s in-flight entatainment equipment installers or marketing agents such as L i v e P  (each, an 
“IFE’!)) the non-exolusivc right to distribute the Fox Ncws Channel programming savice (the “Service”), 
as,part of the DIRECTV~AktiomeTM Service offered to passengers.on-boaxd commercial Bircrafi (the 
“AircrsW) opmtcd by the &-line3 %;thin the contincitd Uiiitd St&.i <tk ‘%dart’? deag the Teiin 
(as defined below) of this Agreement. 

2. Distribution of the Service. 

(a) DIRECTV hereby accepts such license on the terms and conditions stated h ein, 
and shall authorie h.e dlsb;ibutim of the Serfice to the Airline in its entire@ (including all advertiseLts 
and piqmotlonal spots included in the Srm’ce as received by the Aircraft &om D I R E 0  wit?y$ any 

etions, additions or insertions except as requkd €o+,S,afetyr6asbns. 
part ofthe D I R E W  Airbrne S w c e  and eacb,Airliee my, at its 

he ‘&q. For p”p0ses of this Agreement only, rmCh di&iitim shall 
at exhibltihon the Aircraft, arid nothing in thh Apematt permits the 
t d a l s ,  gates or passenger waiting areas or any other area outside of 

@) The parties achowledge and agree that D R E W  shall have no conbol over 
whethe any Airline passenger elects to view the Smite at any time while the DIRECTV Airbornem 
Service is made available. 

(0 )  

3. Term and Termination. The term of this Agreement shall be for a period commencing 
upon the launch of the &vice on any Airline and shall expire on 

4. 
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5. m. DIRECTV shall receive and dishiiute the simal ofthe Service as transmitted by 
PROGRAMMER in accordance with the terms of this Agreement. DIRECTV's licensed IFEs shall be 
solely responsible for the putchase and installation of all equipment necessary to receive the Smice  and all 
costs associated with receiving the Service on the Aircraft. I 

6 .  Marketing. 

(a) Marketina. Promotion. Research. D R E W  may include the Service in marketing 
and promotional materials regarding the DIRECN Aihomt Scnice and may promote the Senice in a 
manner equivalent to other such programming,senices, excepting those programming services paying ~n 
extra fee for promotion. 

(b) Marketinc Riehts. PROGRAMMER hereby grants to DIRECN during the Term the 
following riglits (which rights may be exercised by a participating IFE or Airlib), but not the obiigation, to 
be exercised by DIRECFV in its sole discretion, with respect toits markkding of the Service: (i) <he right 
to use any and all marketing materials debvered by PROCIR'AMMER to DIRECTV (and/or a participating 
IFE or Airline, if applicable) for the purposes of marketing the Service ("Marketing Meterials"): (ii) the 
right to manufacture and produrn its own marketing m&terials ("DIRECTV Marketing 
Matdals"j. subject to the prior spproyd of PROGRAMMER, such approval not to be unreasonably 
withheld or delay@ and (iii) the right to use the Service's names and/or logos to W k e t  the Service, 
subject to the prior appmval ofPRQGRAMMER, such approval not to be unreasonably withheld or 
delayed, subject to Secticn 8 below. 

7. 

. 
ame and marks "Fox News Network" or uiy other names and 

DIRECIV shall not acquifr, ahy pmpriet.y or other 

the pmgramming distributed on the Service, or any other aspect . .. 
of pflOGRAN1MI?R b., Fox News Network's Lutemet website). Materials used by DLWCIV that 
mention the Service or use any of the logos, k a d h h  or service marks associated with the Service must 
comply with all rcs~~ticms rcwdinn such use of a i c h  PROGRAMMER has informed DRECTV. 

3 

J 

9. Indemnifi~tlon. 

(a) PROGRAMMER a g e s  to indemnify, defmd and hold harmless DIRECTV and 
its d h t o r s ,  offioers, agents and employees (oolleotiwly, "DJRECN Indemnitees'? from and against any 
and all claims, damages, liabilities, casts and expenses (including reasonable attorneys' fees) incurred in 
connection with any claim against the DIRECTV Indemnitees arising out of the falsity or breach of any of 
PROGRAMMER'S representations or warranties hereunder, or the distribution pursuant to the terms of 
this Agreement of any ofPROGRAMMER's materials or programming. 

(b) DIRECN hereby agrees to indemnify, defend and hold harmless 
PROGRAMMER and its directors, offiffirs, agents and employees (the %programmer Indemnitees") From 
and against any and all claims, damages, liabilities., costs and expenses (includmg reasonable illtomeys' 
19iSZ v.2 
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I. 

fees) incwed in connection with any claim against the Programmer Indenmitees arising out of (i) the 
falsity or breach of DlREClVs representation or wanantles set forth above, or (ii) any dishibution by 
DIRECTV of the Service outside the scope of this Agrement, as set forth herein. 

10. Confidcntlali~. The parties agree to keep confidential the terms of this Agreement, as well 
BS all data, summaries, reports or other information acquired from the othaparty'spersonnel or file$ and 
will not disclose any such information to third parties without the prior written consent of the other party. 

tN WITNESS WHEREOF, the undersigned parties have caused this Agreement to be execuled by 
their duly authorized represcntatives as of the day and year rust written above. 

Fox News Nctwoyk, L.L.C. 

__ ~.~~ Name: Michael Thornton 

Title: Title: Senior Vice President 

19582 v.1 
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July 29,2004 

VIA FEDERAL EXPRESS 

- 
D I R E C T V  

Suzy Feldman 
Fox News Channel 
1440 S. Sepulveda Blvd. 
Los Angeles. CA 90025 

Dear Suzy, 

Reference is made to the Affiliation Agreement for DBS Satellite Exhibition of 
Programming by and between Fox News Network, L.L.C. (“Fox”) and D m C T V ,  h c .  
(“Affiliate”), dated as of October 1; 1996;s amended prior to the date hereof (the 
”Affiliation Agreement”). Terms used but not defined herein have the meaning set forth 
in the Affiliation Agreement. 

‘ I  

1. Subject to the terms and conditions set forth herein, notwithstanding the 
provisions of Section l@(ii) of the Affiliation Agreement, Fox hereby 
consents to Affiliate’s sublicensine of the Service [the “Sublicense”) to 

.......... I 

(“. ’), solely with respect to , diitribution of the 
Service via MMDSlITFS system : ~ 

- (the “Consent”). 

2. The Sublicense shall be granted in accordance with and governed by (i) 
the terms of Sublicense Agreement attached hereto as Exhibit “A” (the 
“Sublicense Agreement”) and (ii) the Affiliation Agreement. 

3. The Sublice’nse Agreement shall at all limes during the duration of this 
Consent provide that ( i )  ~ . - shall comply wiih.the provisions.of the 
Affiliation Agreement. relating to caniage of the Service (including 
without limitation, the distribution and packaging of the Service and all 
0the.r obligations of Affiliate thereunder, including the indemnification 
provisions set forth therein), and (ii) Fox shall be a third party beneficiary 
thereof. If 
representations, warranties, agreements and obligations pursuant to or 
underthe Sublicense Agreement and Affiliate knows about said breach, 
then Affiliate shall immediately notify Fox. .In the event of such breach or 

.. 
oreaches or otherwise defaults on any of its 

1 2 5 0  E l e l  l m p a , l ; l  H W Y  El 8 e p u n d o .  C A  8 0 2 4 6  P h o n e  

A U n i t  0 1  l h n  O l A E C T V  6 1 o u p .  I n e .  

2525S“l 
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default, Fox shall have the right to terminate this Consent by notifying 
Affi1iate.h writing and in such event Affiliate shall immediately terminate 
the light of '  1 to distribute the Service. 

4. ! 

5. Affiliate shall ensure that the Service, as distributed to 
distributed in its entirety, without delay, interruption, alteration, addition, 
deletion or editing of any portion thereof. 

This Consent shall terminate upon the earlier of (i) the expiration or earlier 
termination of the Sublicense Agreement, (ii) the expiration or earlier 
termination of the Affiliation Agreement, (iii) termination in accordance 
with paragraph 3 above and (iv) 

This Consent i s  limited IO the terms set forth here. Nothing contained 
herein shall be construed to grant Affiliate any subdistribution rights other 
than those granted to ' 
expressly set forth in this letter, all terms and conditions of the Affiliation 
Agreement remain unmodified and in full force and effect.. 

shall be 

6. 

7.  

setforth in p&agraph 1 hereto. Except as 
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AGREED AND ACCEPTED: 

D m V .  INC. 

FOX NEWS N!XWORK, L.L.C. 

Please execute below to confirm the agreement of Fox to the foregoing. 

z525S"l 
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October 19,2005 

SUZy Feidrnan 
FoX'News Channel 
1440 S. Sepulveda Blvd. 
10s Angeles. CA 90025 

I 

Dear Suzy, 

I am writing to YOU concerning Khat certain agreement (the 'AAHTliation Agremeno, 
dated October 1, 1996,.between Fox News Channel and DIRECTV. inc.. gavebning 
distribution of Fox News Channel (collectively the "Services'?, by DIREW. 

. .  

, 

i 
Xxcept.as expressly amended hereby. the provision2 of the Affiliation Agreement shall 
remain in full force and effect. if the foregoing Is in accordance with your j 

.understanding. please sign in the space provided below, and upon Fox New4 Channel 
countersignature, I will return one fully-executed copy of this letter to you fpr your files. 

. .  

. i  

... 
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